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4. Application number{s) or registration numbaer(s):
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Nams:
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Internal Addrass:
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this “IP Agreement”) is made as of the 217 day ot August. 2002
by and berween TRAININGSERVER, INC., a Maryland corporation with its principal piace of business at 296 Coacord
Road, Suite 180, Billerica, Massachusens 01821 ("Grantor™), and SILICON VALLEY BANK. 2 California-charterad bank,
with its principal place of business at 3003 Tasman Drive, Santa Clara, California 93034 and with a loan production office
iocated ar One Newton Executive Park, Suite 200, 2221 Washington Streer, Newton. Massachusetts 02462, doing business
under the name "Silicon Valley East” ("Lender”).

RECITAIS

A Lender has agresd 1o extend certain financial accommodations to Grantor (the "Loan™). pursuant 10 a
cerwin Unconditional Guaranty dated as of August 21, 2002 by Granter of the obligations of THINGQ Leaming Solutions,
Inc. to Lender, as amended from time to time {as amended. the "Guaranty™). The Loan is secured pursuant to the terms of
the Security Agreement by Grantor in favor of Lender (the “Security Agreement”). Lender is willing to enter 1nto certain
financial accommodations with Grantor, but only upon the condition, among others, that Grantor shall grant to Lender a
security interest in certain Copyrights, Trademarks, Patents, and Mask Works, and other assets. 10 secure the obligations of
Grantor under the Guaranty. Defined terms used but not defined herein shall have the same meanings as in the Cuaranty
or the Security Agresment.

B. Pursuant 1o the terms of the Guaranty, Grantor has granied to Lender a security interest ln all of Grantor's
right title and interest, whether presently existing or hereafter acquired in, to and under all of the Collateral (as defined
therein}.

NOW, THEREFORE, for good and valuable consideration. receipt of which is hereby acknowledged and
intending 1w be legally bound, as collateral security for the prompt and compiete payment when due of Grantor’s
Indebtedness (as defined below), Gramor hereby reprasents, warrants, covenants and agraes as follows:

1. Grant of Security Interest. As coilateral security for the prompt and complete payment and performance
of all of Grantor's present or future indebtedness, obligations and liabilities to Lender (hereinafier. the “Indebtedness’™),
including, without Hmitation, under the Guarenty, Grantor hereby grants a security interest in all of Grantor’s right, title and
interestin. 1o and under its registered and unregistered intellectual property collateral (all of which shall coliectively be called

the "Inellectusl Property Collateral™), including, without limitagon, the following:

{a) Any and all copyrightrights, copyright applications, copyrightregismations and like protections
in each work or authorship and derivative work thereof, whether published or unpublished and whether or not the
same also constitutes a wade secret, now or hereafter existing, created, acguired or held, including withour
limitation those set forth on EXHIBIT A snached herato {collectively, the "Copyrights™);

(b) Any and all ade secret rights, including any rights to unpatented inventions, know-how.
operaiing manuals, license rights and agrsements, and confidential information. and any and all inieliectual
property rights in cormputer software and computer software products now or hereafler existing, created. acquired
or held:

(<) Any and all design rights which may be available to Grantor now or hereafier existing, creatad,
acquired or held;

d) i patents, patent applications and like protections including, without limitaticn. improvements.
f1visions, continuations, renewals, reissues, extensions and continuations-in-part of the same. including withour

limitation the patents and patent applications set forth on EXHIBIT B aached hereto {collectively, the "Patents™);

(=) Any rademark and service mark rights, slogans, trade dress, and tradenames. rade styies.
whether registered or not, applications 1o register and registrations of the same and like protections, and the entire

TRADEMARK
REEL: 002536 FRAME: 0453



ENT TEL:7Y03-415-1557 Hug 22°02 14:52 Mo.0O0O4 F.0D4

enodwill of the business of Grantor connected with and symbelized by such trademarks, including without
limitation those set forth on EXHIBIT € attached hereto (collectively, the "Trademarks™);

(T} All mask works or similar rights available for the protection of semiconductor chips, now
owned or hereafter acquired, including, without limitation those set forth on EXHIBIT ¥ arached hersto
(collectively, the “"Mask Works™);

{Z) Any and all claims for damages by way of past, present and future infringements of any of the
rights included above, with the right, but not the obligation. to sue for and collect such damages tor said use or
infringement of the intellectual property rights identified above;

{h All Heenses or other rights to use any of the Copyrights, Patents, Trademarks, or Mask Works

and all Hicense fees and royalties arising from such use to the extent permitted by such license or nghis. inciuding.
without limitation those set forth on EXHIBIT E attached hereto: and

(1) All amendments, extensions, renewals and extensions of any of the Copyrights, Trademarks.
Patents, or Mask Works; and

() All proceeds and products of the foregoing, including without limitation all payments under
insurance or any indemnity or warranty payable in respect of any of the forsgoing.

2. Authorization and Reguest. Grantor authorizes and reguests that the Register of Copyrights and the
nissioner of Patents and Trademarks record this IF Agreement.

3. Covenants and Warranties. (Grantor represents, warrants, covenants and agrses as follows:

(2} Grantor 18 now the sole owner of the Intellectual Property Collateral, except for non-sxclusive
licenses granted by Grantor to {18 customers in the crdinary course of business.

{b) Performance of this [P Agreement does not conflict with or result in a breach of any material
agreement to which Grantor is bound.

{c) During the term of this IP Agreement, Gramtor will not wansfer or otherwise encamber any
interest in the Intellectual Property Collarerzl, except for non-exclusive licenses granted by Grantor in the ordinary
course of business or as set forth in this IP Agreemens or the Loan Agrsement;

{d) To its knowledge, each of the Patents is valid and enforceable. and no part of the Intellectual
Property CUollateral has been judged invalid or unenforceable, in whole or in part, and no claim has been made thar
any part of the Intellectual Property Collateral viclates the rights of any third party;

() Grantor shall promptly advise Lender of any material adverse change in the composition of the
registered or materal unregistered Intellectual Property Collateral. including but not limited to any subsequent
ownership right of the Grantor in or 1o any registered or material unregistered Trademark, Parent, Copyright. or
Nask Work specified in this TP Agreement:

£ Grantor shall rtake commercially reasonable action to: (1) prowect. defend and mmainiain the
validity and enforceability of the Trademarks, Patenis, Copyrights. and Mask Works, (i) detect inlringemenis of
the Trademarks, Patents, Copyrights, and Mask Works and promptly advise Lender in writing of material
infringements detectad and (ii1) not allow any Trademarks, Patents, Copyrights, or Mask Works 1o be abandoned.
forfeited or dedicated to the public without the written consent of Lender, which shall not be unreasonably
withtheld, unless Grantor determines that reasonabie business practices suggest that abandonment 1s appropriaie.

{gy Grantor shall promptly register the most recent version of any of Grantor's matenal Copyrights.
if not so already registered. unless the failure to so register would be consistent with prudent business practice, and

3
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shall, from tfime to time, exacuie and file such other instrurnents, and take such further actions as Lender may
reasonably request from fime to time to perfect or continue the perfection of Lender's interest in the Intetlectual
Proverty Collateral;

(h) This TP Agreement creates, and in the case of after acquired Intellecrual Property Coillateral, this
IP Agreement will create at the time Grantor first has rights in such after acquired Intellectual Property Collateral.
in favor of Lender a valid and perfected first priority security interest and collateral assignment in the Intellecnual
Property Coilateral in the United States securing the payment and performance of the obligations evidenced by the
Guaranty upon making the filings referred to in clause {i) below;

(1 To its knowiedge, except for, and upon, the filing of UCC financing staiements in the
appropriate filing office and with the United States Patent and Trademark office with respect ro the Patents and
Trademarks and the Register of Copyrights with respect to the Copyvrights and Mask Works necessary 1o periect
the security interes:s created hereunder and except as has been already made or obtained, no authorization,
approval or cther action by, and no notice o or flling with, any U.8. governmental autherity or U.S. regulatory
body is required either (i) for the grant by Grantor of the security interest granted hereby, or for the execution.
delivery or performance of this 1P Agreement by Grantor in the U.5. or (i) for the perfection in the United States
or the exercise by Lender of its rights and remedies thereunder;

() All information heretofore, herein or hereafier supplied to Lender by or on behalf of Grantor
with respect to the Intellectual Properry Collateral 1s accurate and complete in all material respects.,

(k) Grantor shatl notenter into any agreement that would materially impair or conflict with Grantor's
oblizatdons hereunder without Lender's prior written consent, which consent shall not be unreasonably withheld.

(D Upon any executive officer of Grantor obtaining actual knowledge thereof. Grantor will
promptly notify Lender in writing of any event that materially adversely affects the wvalue of any material
Intellectual Property Collateral, the ability of Grantor to dispose of any material Intellectual Property Collateral
of the rights and remedies of Lender in relation thereto, including the levy of any legal process against any of such
material Intellectual Property Collateral.

4. Lender's Righrs. I .ender shall have the right, but not the obligation, 1o take, at Grantor's sole expense, any

actions that Grantor is required under this IP Agreement 1o take but which Grantor fails to take, after fifteen (153) days’ prior
notice to Grantor. Grantor shall reimburse and indemnify Lender for all reasonable costs and reasonable expenses incurred
in the reasonable exercise of its rights under this section 4.
3. inspection Rights. Grantor hereby grants 1o Lender and its employess, representanives and agents the right
to visit, during reasonabie hours upon prior reasonable written notice to Grantor, any of Grantor's plants and facilities that
manufacture, install or store products {or that have done so during the prior six-month period) that are soid utilizing any of
the Inteilectual Property Collateral, and 1o inspect the products and guality conrrol records relating thereto upon prior
reascnable written notice o Grantor and as often as may be reasonably requested, but not more than once in every siX (8)
months; provided, however, nothing herein shall entitle Lender or its employees, representatives and agsnts access (o
Crantor's trade secrets and other proprietary information.

. Further Assurances: Aunorney in Fact

(a) On a conunuing basis, Granwor will, upon request by Lender, subject to any prior licenses,
encumbrances and restrictions and prospective licenses, make. execute, acknowledge and deliver, and file and record mn the
proper filing and recording places in the United States, all such instruments, including appropriate financing and continuation
stetements and collateral agreements and filings with the United States Patent and Trademarks Office and the Register of
Copyrights, and take all such action as may reasonably be deemed necessary or advisable, or as reasonably requested by
Lender, to perfect Lender's security interest in all Copyrights, Patents, Trademarks, and Mask Works and otherwise to carry
our the intent and purposes of this IP Agreement, or for assuring and confirming to Lender the grant or perfecuon of a
security interest in all Intellectual Property Collaterai.
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{h) Grantor hereby irrevocably appoints Lender as Grantor's attorney-in-fact, with full authority in
the place and stead of Grantor and in the name of Grantor, Lender or otherwise, from time o time in Lender's discretion,
upon Grantor's failure or inability to do so. 1o take any action and to execule any instrument which Lender may deeny
necessary or advisable to accomplish the purposes of this IP Agreement, including:

(D To modify, in i1s sole discretion, this IP Agreement without first obtaining Grantor's
approval of or signatre to such moedification by amending Exhibit A, Exhibit B, Exhibiz €, and Exhibit D hereod.
as appropriate, 1o include reference to any right, title or interest in any Copyrights, Patents. Trademarks or Mask
%W orks acquired by Grantor after the execution hereof or to delete any reference to any right. title or interest in any
Copyrights. Patents, Trademarks, or Mask Works in which Grantor no longer has or claims any right, title or
interest; and

(ii} To file, in its sole discretion, one or more financing or coniinuation statements and
amendments thereto, telative 1o any of the Intellectual Property Collateral withour the signamire of Grantor where
permitted by law.

(ii3) Grantor hereby authorizes Lenderto file financing stazements without notice to Grantor
with ail appropriate jurisdictions, as Lender desms approprizate, in order o further perfect or protect Lender’s
interest in the Intellectual Property Collateral
7. Events of Default. The cccurrence of any of the following shall constinute an Event of Defaulr under this
iP Agreement:

(a) An Event of Default occurs under the Guaranty or the Security Agresment; or any document
from Grantor to Lender; or

() Grantor breaches any warranty or agreement made by Grantor in this IP Agteement.
2. Remedies. Upon the cccwrrence and continuance of an Event of Default, Lender shall have the right to

exercise all the remedies of a secured party under the Massachusetts Uniformn Commercial Code, including without lirmitation
the right to require Grantor o assemble the Intellectual Property Collateral and any tangible property in which Lender has
a seciity interest and 1o make it available to Lender ar a place designated by Lender. Lender shall have a nonexclusive.
royalty free license 1o use the Copyrights, Patents, Trademarks, and Mask Works to the exient reasonably necessary o permit
Lender to exercise its rights and remedies duwing the existence of an Event of Defauilt. Grantor will pay any expenses
{including reasonable atorney’s fees) reasonably incurred by Lender in connection with the exercise of any of Lender's rights
hereunder, including without iimitation 2ny expense incurred in disposing of the Intellecrual Property Collateral. All of
Lender's rights and remedies with respect 10 the [mellectual Property Collateral shail be cumulative.

S. Indemmnity. Grantor agrees 1o defend, indemnify and hold harmless Lender and i officers. emplovees,
and agents against: {a) all obligations, demands, claims, and liabilides claimed or asserted by any other party i connaction
with the transactions contemplated by this [P Agreement, and (b) all losses or expenses in any way sutfered. incurred, or paid
by Lender as avesult of or in any way arising out of, following or consequential o transactions berween Lender and Grantor,
whether under this [P Agreement or otherwiss (including without limitation, reasonable anornevs fees and reascnable
expenses). except for losses arising from or cut of Lender's gross negligence or willtul misconduct.

ia. Termination. At such time as Grantor shall completely satisfy all of the obligations secured hereunder
and Lender’s obligation to make loans or advances under the Loan Agreement has terminated, Lender shall execute and
deliver to Grantor all terminations, releases, discharges and other instruments as may be necessary or proper 1o evidence the
termination of the security interest granted 1o Lender in this 1P Agreement.

11. Course of Dealing. No course ofdealing, nor any fallure to exercise, nor any delay in exercising any right.
power of privilege hercunder shall operate as a walver thersof.
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1Z. Amendments. This I[P Agreement may be amended only by a written instrument signed by both parties
hereto
13. Counterparts. This IP Agreement may be executed in two or more counterparts, sach of which shail be

deemed an original but all of which together shall consiitute the same insuument.

14, Law and Jurisdiction. This [P Agreement shall be governed by and construed In accordance with the laws
of the Commonwealth of Massachusetts. GRANTOR ACCEPTS FOR ITSELF AND IN CONNECTION WITH ITS
PROPERTIES, UINCONDITIONALLY, THE NON-EXCLIUTSIVE JURISDICTION OF ANY STATE OR FEDERAL
COURTOFCOMPETENT JURISDICTION IN THE COMMONWEALTH OF MASSACHUSETTS IN ANY ACTION,
SUTT. OR PROCEEDING OF ANY KIND, AGAINST IT WHICH ARISES OUT OF OR BY REASON OF THIS
AGREEMENT: FROVIDED, HOWEVER, THAT [FFOR ANY REASONLENDER CANNOT AVAIL ITSELF OF THE
COURTS OF THE COMMONWEALTH OF MASSACHUSETTS, GRANTOR ACCEPTS JURISDICTION OF THE
COURTS AND VENUE [N SANTA CLARA COUNTY, CAILTFORNIA. NOTWITHSTANDING THE FOREGOING,
THELENDERSHALLHAVE THE RIGHT TOBRING ANY ACTION OR PROCEEDING AGAINST THE GRANTOR
OR TTS PROPERTY IN THE COURTS OF ANY OTHER JURISDICTION WHICH THE LENDER DEEMS
NECESSARY OR APPROPRIATE IN ORDER TO REALIZE ON THE COLLATERAIL OR TO OTHERWISE
ENFORCE THE LENDER'S RIGHTS AGAINST THE GRANTOR CR TTS PROPERTY.

GRANTOR AND LENDER EACH HERERY WAIVE THEIR RESPECTIVE RIGHTS TC A JURY TRIAL
OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF ANY OF THE LOAN
DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMTLATED THEREIN, INCLUDING CONTRACT
CLADMS, TORT CLAIMS. BREACH OF DUTY CLAIMS. AND ATL OTHER COMMON LAW OR STATUTORY
CLAIMS, EACH PARTY RECOGNIZES AND AGREES THAT THE FOREGOING WAIVER CONSTITUTES A
MATERIAL INDUCEMENT FOR IT TO ENTER INTO THIS AGREEMENT. FACH PARTY REPRESENTS AND
WARRANTS THAT 1T HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL AND THAT IT
ENOWINGLY AND VOLUNTARILY WAIVES ITTS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAT COUNSEL.

13. Confidentiality. In handiing any information of Grantor, Lender shall exercise the same degree of care
that it exercises forits own proprietary informadon, but disclosure of informarion may be made: (i) to Lender’s subsidiaries
or affiliates in connection with thelr present or prospective business relations with Grantor: (ii) to prospective transterees
or purchasers of any interest in the Leans {provided, however, Lender shall use commercially reasonable efforts in obtaining
such prospective ransferee’s or purchaser’s agreement 1o the terms of this provision): (i1i) as required by law, regulation,
subpoena, or other order, {iv) as required in connecrion with Lender’s examination or audit: and {v} as Lender considers
appropriate in exercising remedies underthis Agreement. Confidential information does notinclude information that either:
(a) is in the public domain or in Lender’s possession when ¢isclosed to Lender, or becomes partt of the public domain after
discicsure to Lender; or (b) is disclosad 1o Lender by a third party, if Lender reasonably does not know thart the third party
is prohibited from disclosing the information.
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Exnibit "C" attached to that certain Intellectual Property Security Agreement dated 2002,
EXHIBIT "C”
TRADEMARKS
TRADEMARK
DESCRIPTION COUNTRY SERIAL NO. REG. NO STATUS
TraimingServer USA Mo, 75-100.388 2,083,710 Registersed
-3
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